
GTE CORPORATION

RESOLVED: That the proper officers of the Corporation, GTE Service Corporation, and
any direct or indirect subsidiaries of the Corporation are authorized to sell and/or exchange
for telecommunication properties the switched access lines identified in Exhibit A (the
“Specified Lines”) and any additional switched access lines as such officers deem
advisable; provided, however, that (i) the aggregate number of switched access lines sold,
net of any switched access lines acquired in any exchange, shall not exceed one million
six hundred thousand (1,600,OOO) plus the number of switched access lines in the
exchanges identified in Exhibit A which represents normal growth in such exchanges since
December 31, 1997 (the “Expansion Lines”), and (ii) not more than three hundred
thousand (300,000) of the switched access lines that are sold or exchanged shall be
access lines that are not Specified Lines or Expansion Lines.

RESOLVED: That the proper officers of the Corporation, GTE Service Corporation, and
any direct or indirect subsidiaries of the Corporation are authorized to effect the sale and/or
exchange of access lines as described in the preceding resolution without any further
approval of this Board, provided, however, that any single transaction shall not exceed two
hundred fifty million dollars ($250 million) of net book value.

RESOLVED: That the proper officers of the Corporation, GTE Service Corporation and
any direct or indirect subsidiaries of the Corporation are authorized to enter into
agreements, make regulatory filings and take any and all other actions that said officers,
acting individually, deem necessary or advisable to carry out the intent of the foregoing
resolutions, and that the authority of the officer to take such action shall be conclusively
evidenced by his or her taking such action.

SECRETARY’S CERTIFICATE OF RESOLUTION

I, the undersigned Ronald B. Spring, Assistant Secretary of GTE Corporation, a

corporation organized under the laws of the State of New York (the “Corporation”),

HEREBY DO CERTIFY that the foregoing is a full, true and correct copy of a resolution of

the Board of Directors of the Corporation, duly and regularly adopted by the Board of

Directors in conformance with applicable law and the bylaws of said Corporation on the 3’d

day of September, 1998.



I further certify that said resolution has not been amended or revoked and is still in

full force and effect, that it was unanimously adopted by a quorum, and that the same

appears of record in the minute book of the Corporation.

IN WITNESS WHEREOF, I have hereunto set my name as Assistant Secretary and

affixed the seal of said Corporation, this 26th day of January, 2000.

Ronald B. Spring
Assistant Secretary
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File Number 6087-156-6

j5tate 0f ~llinoi5
@ffice of

QIhe %;ecretar~ of $State
'SaDhereas, ARTICLES OF INCORPORATION OF

CITIZENS TELECOMMUNICATIONS COMPANY OF ILLINOIS
INCORPORATED UNDER THE LAWS OF THE STATE OF ILLINOIS HAVE BEEN
FILED IN THE OFFICE OF THE SECRETARY 0F STATE As PR~vID;D~BY~;;;
BUSINESS CORPORATION ACT OF ILLINOIS, IN FORCE JULY 1, . .

Now Therefore, I, Jesse White, Secretary of State of the State of
Illinois, by virtue of the powers vested in me by law, do hereby issue
this certificate and attach hereto a copy of the Applicatron of the
aforesaid corporation.

irn ~t3timOn~ ‘IIIDhercof,  1 hereto set my hand and cause to be
aff ixed the Great  Seal  of  the  State  of  I l l inois ,

at the City of Springfield, this 2ND
day of A-D. and of
the Indepeg %%?of the United St”a”t”s the two2
hundred and

24TH

Secretary of State



Form BCA-2.10
(Rev. Jan. 1999)

Jesse White
Secretary of State
Department of Business Services
Sorinofield. IL 62756

Payment must be made by ceni-
fied check. cashier’s check, flli-
nois attorney’s check, Illinois
C.P.A.‘s check or money order,
payable to “Secretary of State.”

ARTICLES OF INCORPORATION
This space for use by Secretary of State

FBkED
FEE3 2 2000

JESSE WHITE
SECRETARY OF STATE

:

This space for use by

I .  CORPORATE NAME:  CITIZENS XI.iCOMMUNICATIONS  COMPANY OF ILilNOIS

(The corporate name must contain the word “corporation”, “company”, “incorporated, ” “limited” or an abbreviation thereof.)

2. Initial Registered Agent: ILLINOIS CORPORATION SERVICE COMPANY
firsf Name Middle Inilial Last name

Initial Registered Office: 700 SOUTH SiCOND  STREET
Number Street Suite #

SPRINGFIELD ,L SANGAMON 62704
CiW countv Zip Code

I. Purpose or purposes for which the corporation is organized:
(If not sufficient space to cover this point, add one or more  sheets of this size.)
TO ACa”IRE  RN0  OPERATE LOCAL EXCSANGE ACCESS LINES

4. Paragraph 1: Authorized Shares, Issued Shares and Consideration Received:

Par Value Number of Shares Number of Shares Consideration to be
Class per Share Authorized Proposed to be Issued Received Therefor

COMMON $ NP” 1,000 1,000 $  1 , 0 0 0

TOTAL = $1,000
Paragraph 2: The preferences, qualifications, limitations, restrictions and special or relative rights in respect of the shares
of each class are:
(If not sufficient space to cover this point, add one or more sheets of this size.)

(over)



5. OPTIONAL: (a) Number of directors constituting the initial board of directors of the corporation: 3
fb)  Names and addresses of the oersdns who are to serve as directors until the first annual  meeting of

stst;eholders  or until their successors are elected and qualify:
Residential Address City, State, ZIP

- R. Casev.  11.1 3 0 0  H i g h  R i d g e  P a r k  S t a m f o r d  C T  0 6 9 0 5
Rudy J. Graf’ 3 0 0  H i g h  R i d g e  P a r k  S t a m f o r d  C T  0 6 9 0 5
Lenard T o w  3 0 0  H i g h  R i d g e  P a r k  S t a m f o r d  C T  0 6 9 0 5

6. OPTIONAL: (a) It is estimated that the value of all property to be owned by the
corporation for the following year wherever located will be:

(b) It is estimated that the value of the property to be located within S
the State of Illinois during the following year will be:

(c) It is estimated that the gross amount of business that will be S
transacted by the corporation during the following year will be: $

(d) It is estimated that the gross amount of business that will be
transacted from places of business in the State of Illinois during
the following year will be: $

7. OPTIONAL: OTHER PROVWONS
Attach a separate sheet of this size for any other provision to be included in the Articles of
Incorporation, e.g., authorizing preemptive rights, denying cumulative voting, regulating internal
affairs, voting majority requirements, fixing a duration other than perpetual, etc.

8. NAME(S) & ADDRESS  OF INCORPORATOR(S)

The undersigned incorporator(s) hereby declare(s), under penalties of perjury, that the statements made in the foregoing
Articles of Incorporation are true.

Dated Februarv  2 2000
(Month & Day) ’ Year

Signature and Name
,.ILLINOIS CORPORATION SERVICE COMPANY,

SignatureA  DELAWARE CORPORATION

2.
Sianaftie

SHERYL A .  GIBBS, AST.SECRETARY
(Type or Print Name)

Address
,, 700 ScoTa S E C O N D  STREZT

Street
SP?.ING~IELO,  ILLINOIS 62704

City/Town State ZIP Code
2, SAKE

Street

citv/Town State ZIP Code
3, SAME

Street

City/Town State ZIP Code

(Signatures must be fn BLACK INKon original document. Carbon copy, photocopy or rubber stamp signatures may Only be
used on conformed copies.)
NOTE: If a corporation acts as incorporator, the name of the corporation and the state of incorporation shall be shown and Ihe
execution shall be by its president or vice president and verified by him, and attested by its secretary or assistant secretary.

FEE SCHEDULE
- The initial franchise tax is assessed at the rate of 15/100  of 1 percent ($1.50 per $1,000) on the paid-in capital

represented in this state, with a minimum Of $25.
- The filing fee is $75.
l The minimum total due (franchise tax + filing fee) iS $100.

(Applies when the Consideration to be Received as set forth in Item 4 does not exceed $16,667)
The Deoartment  of Business Services in Springfield will provide assistance in calculating the total fees if necessary.
Illinois Secretary of State Springfield, IL 62756
Department of Business Services Telephone (217) 782-9522 or 782-9523

C-162.20



File Number 6087-156-6

To all to whom these Presents Shall Come, Greeting:

I, Jesse White, Secretary of State of the State of Illinois, do
hereby certify that CITIZENS TELECOMMUNICATIONS COMPANY OF
ILLINOIS, A DOMESTIC CORPORATION, INCORPORATED UNDER THE LAWS OF
THIS STATE FEBRUARY 2, 2000, APPEARS TO HAVE COMPLIED WITH ALL THE
PROVISIONS OF THE BUSINESS CORPORATION ACT OF THIS STATE RELATING
TO THE PAYMENT OF FRANCHISE TAXES, AND AS OF THIS DATE, IS IN GOOD
STANDING AS A DOMESTIC CORPORATION IN THE STATE OF ILLINOIS********

In Testimony Whereof, I, hereto set
my hand and cause to be affixed the Great Seal of
the State of Illinois, this 7TH

day of FEBRUARY A.D. 2000



File Number 6087-156-6

To all to whom these Presents Shall Come, Greeting:

I, Jesse White, Secretary of State of the State of Illinois, do
hereby certify that CITIZENS TELECOMMUNICATIONS COMPANY OF
ILLINOIS, A DOMESTIC CORPORATION, INCORPORATED UNDER THE LAWS OF
THIS STATE FEBRUARY 2, 2000, APPEARS TO HAVE COMPLIED WITH ALL THE
PROVISIONS OF THE BUSINESS CORPORATION ACT OF THIS STATE RELATING
TO THE PAYMENT OF FRANCHISE TAXES, AND AS OF THIS DATE, IS IN GOOD
STANDING AS A DOMESTIC CORPORATION IN THE STATE OF ILLINOIS********

In Testimony Wheredf, I, heveto set
my hand and cause to be affixed the Great Seal of
the State of Illinois, this ITH

dw of FEBRUARY A.D. 2000



CITIZENS UTILITIES COMPANY

Secretary’s Certificate

I, Charles J. Weiss, the undersigned, Secretary of Citizens Utilities Company (the
“Company”), a corporation validly existing under the laws of the State of Delaware, hereby
certify that the following is a true and complete copy of resolutions duly adopted by the Board of
Directors of the Company on November 2, 1999, and that said resolutions have not been in any
way rescinded, modified or revoked, but are still in fill force and effect.

RESOLVED, that the Company, or its subsidiaries, acquire for $303 million certain
local telephone exchange assets from GTE Corporation and certain of its subsidiaries
now constituting approximately 110,000 access lines located in the state of Illinois; and it
is

FURTHER RESOLVED, that the officers of the Company are authorized to execute, on
behalf of the Company, an Asset Purchase Agreement for the assets referenced in the
prior resolution; and it is

FURTHER RESOLVED, that the officers of the Company are hereby authorized to
make application in the name of the Company to the FERC and any state regulatory
commissions asserting financing jurisdiction over the Company for approval of financing
necessary or desirable to effectuate the transactions provided for in the asset purchase
agreements; and it is

FURTHER RESOLVED, that the officers of the Company are hereby authorized to
make applications to the FCC and the Illinois Commerce Commission for all approvals
necessary or desirable for the transfer of the local exchange assets to the Company or its
subsidiaries, for the transfer of licenses, for operating authority and for all other
approvals or authority deemed appropriate by the officers; and it is

FURTHER RESOLVED, that the officers of the Company are hereby authorized to take
all actions necessary to effectuate the transactions provided for in the asset purchase
agreement.

IN WITNESS WHEREOF, I hereby set my hand and the seal of the Company this


